
EXHIBIT B 

Articles of Incorporation 

and 

Certificate of Authority to Transact Business 



The foregolng is a irue copy of all documents constituting the charter of GLOBAL 
INTERNETWORKING. INC. 

Nothing more is hereby certitied. : 

.9&nedandSeahdat @*chmondon this (Date: 
Septem6er 13,2001 



ARTICLES OF AklBlVE ENT 
OF 

GLOBAL INTEERNETWORKINC, INC. 

3. Ihc amendment m *e Artictn of Incarp inlion innrna thu nutiinrid s h u n  b: 
9.915.W. 







sent by:  ( i loba l  Internetworking; u e c .  I I .v ,  I " : U L * N , ;  r a g e  I 
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. .  6 .  These Areicies of Amendment were adopted by UnanlWUS . .  

conoent c.f the Sharrhuldere on October I, 1998. 

1ncr;cporat ion are unchanged. 

IN UITNPGS ::HERE-, t h e  undersigned hereby sub6CrlkO h b  
name chin 1st day of &tDbW. 1 9 9 ~ .  
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CMaW#WEALTU OF VIRGItiIA 
STATE CORPOlUTlON COWllSSIOW 

OctQbnr 21, 1998 

Th8 b w t e  Corporation ComIwioti has found c h i  rccoapanyinp 
arrlclan aubnltrad on bdhdlf of 

SLOBAL INTERNETWORKIN6,. INC,  

to comply ul th  tho rquiremBnts of law, and sonfIrm8 payment of 
a11 rrlnrsd fees.  

Thorefore, it ia ORfXRU) thdc t h I s  

CERTIFICATE OF ANENDHEN? 
b. i a u d  and admitfed t o  *&od ulrb rho arrihias of smndmsnt in 
tbe Office of the Clark of %hs Corlrsim, oflactiva October 2 1 ,  
I998 at 02rS6 RI. 

The corporation i r  araatd dhe authority confarcad on it by law in 
nccor&nce ufth the artlclacl, subJect to  the CosditiOnS and 
resrrictionr lrpwpd by law.: 

Commissioner 

AHENACPT 

93- 10- 11-0125 
C I I Z O ~ S ~  
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ARTlCL.8 OF INEORPOMTIOS 

OF 

GLOBAL 1mRu.TwORxm, IW. 

Thie is c o  zerrify Chat we, ?he undersigned, do hereby 

establish a corporation in and by v i r tue  of the pro via ion^ of 

Chapter 9 .  Title 13.1,j Code of Virginia J950, and BCCS amendatory 

thereof, for rhs purpose of and in the eoryorace name hereinafter 

mentioned, and to that! end, do by theee Arcicles of rncorpordtlon 

set  forth as follows: to.wit8 

ARTICLE I 

The ndme of the  corporation i s  G d B A L  IIUTERNETWORKING, INC. 

ARTICLE I1 

The address of ~ the initial. ragiotered office of the 

corporation shall be a i33  Leesburg Pike ,  Vienna. Fairfar County, 

Vlrginia 22102; and t$e name of the initial r e g i s t e r e d  ageot for 

the said corporation &all bs RaeE, Broomc & Diaz, P.C., whioh i s  

a profeesional corporation regi6cc:rd under the provisions of 

554.1-3902 of t h e  code of Virglnie, as amended, nnd whose buaineas 

off ice  i s  t h e  8amc as {he registered office herein. 

: ARTICLE 1x1 

T ~ R  purpoee for whh:ch thfe corporation i s  formed and the 

powere LO bt executed by this corpordcius are as follower 

(a) h act as an inter-exchange reseller. providing prj.vate 

data trana-iisaion leaae :lines t o  cuetuners such a* internet aorvice 

providers and Iocal cnr+era. 

(bl TO have perpetual use of i t s  corporate name. 

! 



f C 1  To sue and beisued, complain and defend, in I t s  corporate 

name. 

(d) To have n corporate seal which may be altered 4t pltaaure. 

and Co i:se the same by causing it, 0:' a facsimile rhereof, to be 

impressed or affixed or i n  any oKher Banner reproduced. 

(e) To puxcnase. :cake by g i f t ,  devise or bequest, rrceiva, 

leaee or otherwise acqbire, own. hold, improve, u6e and otherrf8e 

deal in and with, real or personal property, or any hterest 

therein, wherever 8ltuaCtd. 

If) 'Io aell. convey. mortgage, pledge, lease, exchange, 

transfer and otherwise;diepose of all or any paIr of its property 

and as#eti. 

l g )  To lend money to its employees, oLficelcs and directors and 

otherwise assist them.: 

fh) TO purcheee. take, receive, subscribe for, or ocherwise 

acquire. own, hold, voce. use. employ, sell. martgage, lend, 

pledge, or otherwlae dispose of, and otherwise use and deal in and 

wfth, stock, securiciaa of other intereets in, or obligations of, 

other domestic or foreign corporaciono organized for any purwse, 

associacions, partnesahLps or individuals. or  direct or indirect 
obligations o t  the  United States o r  of any other government, 

acatt. territory, govamamtal district or municipality or of any 

instrumentality thereof; and to guarantee the payment of env bonds 

or other obllgotione of' any other domestic or foreign corpordtion 

for any purpose. 

a 

E 
I 



( i )  TO make conrracte and incur lisbilicies, brr-ow money a t  

such r8te8 an the corp4rar.ion may decermine, issue its honda, notes 

and ocher obligation#. and secure .my of i t a  obligatlons by 

mortgage or plecge of ; a l l  or any of its property, frunchfse6 and 

income. 

( 1 1  TO lend money Eor Ice corporate purposes, invesK and 

reinvest r t e  funds. and cake and held r e a l  arid personal property a8 

security for the paymencs of funds eo loaned and invested. 

(k; To conduct I +  buslnesa, carry on its operations, hold 

property, have officesisnd exercise the powers g:a:rteJ by thfa  A c t  

in any part of the workd. 

(1) To elect orJ appoinc officers and agents of t h e  

corporation. define their duties and fix their compensation. 

(n) To make and altrr by-laws, not incowietent with its 

Articles of Incorporatdon or wich Lhe laws of C i l l s  Stare .  for the 

administration and regulation of its affairs of che Corporation. 

(n) To indemnify any director or officer or former director or 

officer of rite corpoca~~ion, or any person who may have served at 

i c n  request aa a direator or officer of anorhsr corporation in 
which it owns share8 of icapltal stock or of which it is a traditur. 

against expenses dctublly and reasonably incirred by him in 

connection with t h e  ;lefeme of any claim, acc.lon. suit or 

proceeding against him; by reaeon of being or having k e n  such 

director 0: of€:cer, a8,rnora fully Bet forth in Article X .  

( 0 )  To pay penaloha and eatablirh pension plans, pennion 

e ~ u b t a ,  profit-sharing ~ plans, atcck purchase plans, and other 

3 



incentive plans for i t9  d i r e c t o r s ,  o f f i cers  and employees. 

( P )  TO insure the lifo of any Cirector, officer, agent or 

employee and re  contiinre such insurance rfcer the  relativnship 

terminates, and no euc$ director, officer, agent or employee shall 

be deemed diaqualif1td;by interest from acting in respect thereof. 

14) To ceaae ita corporate activicies and surrender its 

corporate franchise. 

( r )  To have and exkrcise all powers neceafary or convenient to 

effect any or a l l  oE t h e  purposes for which t k  corporation is 

organized. 

( 8 )  To engage in Any and all other acts  authorized under the 

laws of the Co-nweaith of Virginia or under the general laus 

governing corporations? 

. .  

ARTICLE IV 

(a) The Corporation ahall be nuthorized to 166Ue CWO (2,  

classes of stock. ThS number of shares of each ClBB.9 of stork 

which the corporation ehall have the authority to i8aue and the par 

value per share shall ie as follows: 

c&!m Number.- F ! a c a h e  

CMNIIOII Stock-Class A 15,000 $1.00 

Common Stock-Class 3 10,000 51.00 

( b )  $20 w ' k  i . C l a a k a ;  The holder8 of Class A C m n  

Stock ohsl .  have all cha rights of 6tOOkho.derS as provided i n  t h e  

lawn of thu Comtqonwerith of V i r g i n i a .  



IOL144233U1 ; Y e c - l - " I  l " : " 3 i l * i j  r d$F ,..!, s Sent 0 y :  Qlobal I n t e r n e t w o r k i n g ;  

IC) moil Stock. - Clase, B i The holders of Class B Common 

Stuck shall have all t i e  rl.ghts of a 6cockholder ad provided in the 

laws of the commonwealth of Virginia wccpt the right co vote. 

ARTICLE V 

The initial Board af Directors of :he Corporation shall consist 

of the following indiv;iduels: 

D .  Michael Keenan ~ 1 2 3 5  Belleview Road 

T d d  J. Vecchio I 1936A Villaridge Dtlve 

McLean. Virginia 22102 

Reston, Virginia 20191 

.UZTSCLR VI 

The period for theiduretion of the corporation is unlimited. 

j ARTICLE VI1 

No shareholder ahaS1 a t  any time have preemptive rights in the 

stock of the corporation. 

! ARTICLE VIIX 

No director of the dorgoration rrhall have personal liability to 

the corporation or i.ts[shakehaldere for damages for any breach of 
. .  , .  

duty in such capacityj, provided Chat the foregoing shall not 

eliminate or limit the :liability of any director if a judgment or 

other tin31 adjudicatioh adverse to him or her establishee that his 

or har actions or omiesfons involve willful misconduct or a knowing 
violation of the crimi$al l a w . .  No amendment to or repeal of this 

Article a h a l l  apply to, or have any effect on, the liability or 

alleged liability of aby director 2f the corporation tor or with 

reapect to any acts or bmieoions of such girector oacurring prior 

to auch amendment or resal. I f  tho Virginia Stock Corporation Act 

5 



. . .  . .. . 

i 6  herearter amended to expand or limit the liability of a 

director. than the liability of a director of the r:orpocation 6hdll 

be expanded to rhe extent required or limited co  the extent 

permitted by the Virginia Stock Corporation A c t ,  a5 so amended. 

ARTICLE I X  

All matters pertaining LO shareholder approval. pursuant to K!ie 

provisions of the Vlrg/nia S:ock Corporaeion A c t ,  sixal l  b a,aproved 

by a vote of a ma!ori;y of all sf,arse entitlsd co be cast by any 

VOt.ing group enr,ic:cdjto vote at. a westing a t  which d quorum of 

that voring group.exI 3 s r . s .  i 
ASTICLE X 

la) The corposetion ahall indemnify any person Who wa4 or i 6  

a pat ty  or a witness in o r  is threatened to be made a party to any 

pending, threaceried or ‘completed civil, crlminal, administrativs or 

arbitrative action. suit cr  proceeding. and any appeal therein or 

any Inquiry or investigation which could lead to such action. suit 

or proceeding ( “proceec&nglr) by reason of the fact that such person 
is or waa a director p r  o f f i c e r  of che corporation or ,  +ile a 

director or officer ofithe co~porarron, is eerving or was eerving 

ec t h e  request of the :corporation 2.9 director, sfficer, truatet. 

employee or agent of &other foreign or domestic corporation, or 

of any partnership, j o i n t  venture, oole proprictorahlp, employee 

benefit p ’ ! . ~ ,  cruet. .or other enterprise, whether or nor: for 
profit, ti. the fullest sxcent permitted by the virginla Stock 

Corpuroticn Act. 

6 



Ib) Any determination ae to the right of any pereon t o  

indemnification ahall  'be by a vote  of  the Board of Directore of the 

COWratiOn, regardless of whether t!re psrsone votinq thereon are 

prrciea t o  or threatened to be made parties Lo the proceeding or 

orherwise incerested i n  the outcame o€ che proceeding. 

IC) The mrporatjon shall pay for or reimburse .remanable 

expenses incurred in a&anct of a final diapoaition of a proaoeding 

if an indemnified person furnishes to the corporation a written 

scatemenc that he or 8he believes in good t a i t h  that hi8 or her 

conduct wa8 not willful nor a knowing violation n C  t h e  criminal law 

and hc or she furniahei to the corporation a wrirern undertaking eo 

repay the advance if !his o r  her conduct is found co have been 

w!.l l ful  or knowing violation of the criminal law. The undertaking 

$11311 be an unlimited gpneral obligation of the indemnified poreon. 

need not be secured and msy be accepted by the corporation without 

reference to the financial ability CO make repamant. 

IN WITNESS WHERBOF, we have hereunto 6et our hand6 and Seala 

.." / g- .... 
/.I L::,': 
D. Michack9Ke@nad, fncorporatar 

-. ... . - 
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September 22, 1994 

The Stare Corporatlon Commission ha. found the  acconpsnylng 
mrtlcles rubmlrted on behalf of 

GLOBAL INTERWEWORKING. 1NC I 

to cw p l y  ulth the raqulrerents 01 lsw, and confItar paynrnc o f  
a l l  related feaa. 

Thoraform. it is WIDEED that this 

CERTIFICATE OF IICORPORATIO# 
ha Iasumd md admittad to tycord with the a r r W e e  of 
incerporatlon i n  tbe Offlsr of tho Clerk of the Cowlal ion,  
sffecrivo 8eptalb.r 22, 1P93. 

The corporation is groncod the authority conferred on it by law in 
accor4ance uith the articled, nubj-t to  the cm4ltions and 
raaFrisfiOlU Lpased by law. 

CORPACPT 
CIILZOCtS 
96-09-21-0011 



OFFICE OF THE SECRETARY OF STATE 
JESSE W H I T E  Secretary of State 

AUGUST 27,2002 

CORPORATION GUARANTEE & TRUST CO 
TERESA MAGEE 
2 GREENWOOD SQUARE #I10 
BENSALEM PA 19020 

6242-0464 

RE GLOBAL INTERNETWORKING, INC. 

DEAR SIR OR MADAM 

IT IS OUR PLEASURE TO APPROVE YOUR REQUEST TO TRANSACT BUSINESS IN THE 
STATE OF ILLINOIS 
REGISTRATION 

THIS DOCUMENT MUST BE RECORDED IN THE OFFICE OF THE RECORDER OF THE 
COUNTY IN ILLINOlS IN WHICH THE REGISTERED OFFICE OF THE CORPORATION IS 
LOCATED, AS PROVIDED BY SECTION 1 10 OF THE BUSINESS CORPORATION ACT OF 
THIS STATE FOR FURTHER INFORMATION CONTACT YOUR RECORDER OF DEEDS 

THE CORPORATION MUST FILE AN ANNUAL REPORT AND PAY FRANCHISE TAXES PRIOR 
TO THE FIRST DAY OF ITS ANNIVERSARY MONTH (MONTH OF QUALIFICATION) NEXT 
YEAR A PREPRINTED ANNUAL REPORT FORM WILL BE SENT TO THE REGISTERED 
AGENT AT THE ADDRESS SHOWN ON THE RECORDS OF THIS OFFICE APPROXIMATELY 
60 DAYS PRIOR TO ITS ANNIVERSARY MONTH 

SECURITIES CANNOT BE ISSUED OR SOLD EXCEPT IN COMPLIANCE WITH THE 
ILLINOIS SECURITIES LAW OF 1953, 815 ILLINOIS COMPILED STATUTES, 
51 I ET SEQ FOR FURTHER INFORMATION, CONTACT THE OFFICE OF THE 
SECRETARY OF STATE SECURITIES DEPARTMENT AT (217) 782-2256 OR 
(312) 793-3384 

SINCERELY YOURS, 

ENCLOSED PLEASE FIND THE AUTHORITY ACKNOWLEDGING 

JESSE WHITE 
SECRETARY OF STATE 

DEPARTMENT OF BCSINESS SERVICFS 
CORPORATION DNISIOK 
TELEPHONE (217) 782-6961 

1W:CD -. 

Spmgffeld, Illinois 62756 



Thrs space for use by Secretary of State 

Franchise Tax $ 2500 

1. (a) CORPORATE NAME: GLOBAL INTERNEIVORKING, INC. 

(Comp/ete item 7 (b) only if the corporale name is not available in this state.) 

(0) ASSUMED CORPORATE NAME: 
(By'electing this assumed name, the corporation hereby agrees NOT to use its corporate name in the 
transaction of business in Illinois. Form BCA 4.15 is attached.) UiJJL 7 - 3 5  a. =-E&eqr & I ,-J..,y&i 

2. (a) State or'Country of Incorporation: 

(b) Date of Incorporation: ~~~ 

111l1 I II 1111 111 II I II 1111 I1111 .= (c) Period of Duration: PERPETUAL 

3. (a) Address of the principal office, wherever located: (b) Address of principal orricein 0021245596 m o i s :  ~~ 

(If none, so state) 
~ 8 6 0 5  Westwood Center Drive, S u i t e  300 NONE 

a. VA. 22182 

4. Name and address of the registered agent and registered office in Illinois. 
Registered Agent CORPORATIO?; SERVICE COMPANY 

First Name Middle Name Last Name 

Registered Office 422 NORTF. NOKTTIIWEST BTGHM4-Y 
Number Street Suite # 

PARK RIDGE, IL 60068 COOK COUNTY 
CiW ZIP Code Countv 

. .. 
5. States and countries in which it is admitted or qualified to transact business: (Include state of incorporation) 

Names and residential addresses of officers and directors: 

CA, IE, NJ, NY, OH, PA, TX 

6. 

Name No &Street City ~ State ZIP 
President D. MICHAEL KEENAN - 1135 BELVIEW ROAD, MCLEAZI. VA 22102 
Secretarv D. MICHAEL KEENAN - 1135 BELVIEW WAD, MCLEAN, VA 2 2 1 0 2  
Director D .  MICHAEL KEENAN - 1135 BELVIEW ROAD, MCLEAN. VA 22102 
Director TODD J .  VECCHIO - 1 9 3 6 A  VILLA RIDGE DRIVE,  RESTON, VA 20191 
Director 

If more than 3, attach list ._ 



r =-a $ .--, 
~~i~~~~~~~~~ pace 2 :$; 2 

7. Puroose or ouroases orooosed to be oursued in transadino business in this state: 
I .  ., 

(If noi sufficient space to coverais point, add one or more sheets of this Size 

RESALE DF TELECOMMUNICATION SERVICES 

8. Authorized and issued shares: 
Number of Shares Number of Shares 

Class Series Par Value Authorized Issued 
COMMON CLASS A - $1.00 9,000,000 1.825.000 
COMMON CLASS B - $1.00 1,000,000 0 

- .  
9. Paid-in Capital: $ 1,825,000 

("Paid-in Capitaal" replaces the terms Stated Capital & Paid-in Surplus and is equal to the total of these accounts.) 

10. (a) Give an estimate of the total value of all the property' of the 
corporation for the ioliowing year: $ 87,950.00 

(b) 

(c)  

(d) 

Give an estimate of the total value of all the property' of the 

State the esiimated total business of the corporation to be 

State the estimated annual business of the corporation to be 
transacted by i: at or from places of business in the State of 

corporation for the fol!owing year that wiii be located in illinois: 

transacted by it everywhere for the foliowing year: 

Illinois: $ 10,000.00 

$ 

$ 5.000, 000.00 

0.00 
L 

S u i f e  300, 
8605 Westwood Center 

DT . 
11. Interrogatories: (important - this section must be completed.) 

** (a) 
(b) Number of shares of all classes owned by residents of Illinois: -0- Vienna, VA 22182 

. (c)  
(d) ' Is the corporation transacting business in this state at this time? No 
(e) 

Office or offices to which all contracts witt fhe corporation are forwarded for final acceptance: 

Number of shares of ali classes owned by non-residents of Illinois: 1.825 ,'OOO 

If the answer to %em 1 l(d) is yes, state the exact date.on which it commenced to transact business in Illinois: 

, 

12. ibis application is accompanied by a certified copy of the articles of incorporation, as amended, duly authenticated, within 
the last ninety (90) days, by the proper officer of the state or country wherein the corporation is incorporated. 

~ ~ . 

13. The undersigned corporation has causedthis statement to be signed by its duiy authorized officers, each of whom affirms, 
under penalties of perju.y, that the k t t 3  stated he:ein are ime. (All signatures must be in BLACK INK.) 

GLOBAL INTERNETWORKING, INC.  
e of Corporation) 

Dated r%fd a7 ,L?!5!L 
(Year) 

attested by 

(Type or Print Name and Title) (Type or Print Name and Title) 

* PROPERTY as used in this application shall apply to all property 0: the corporation, real, personal, 'angible, intangible, 
or mixeo without qualh'cations. 

** When the response to #ll(a) iists ONLY zn Illinois address, then the total business as reflected in #1O(c) is also 
considered to be Illinois business for the purpose of computing thelllinois allocation factor. By signing this application, 
the corporation affirms that it is aware that the amount of paid-in capital, and consequengy the amount of iicense fees 
and franchise taxes, may be proportionately higher due to the Illinois address shown under #11 (a). 

C-171.11 


